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Name of Offering (OO check if this is an amendment and name has changed, and indicate change.)
Series A-2 Preferred Stock Financing of ISense Techrology, Inc.

Filing Under (Check box(es) that apply): [J Rule 504 [ Rule 505 [# Rule 506 O Section 4(6) 0O ULOE
Type of Filing: B New Filing "~ O Amendment PROACCOAR
A. _ BASIC IDENTIFICATION DATA T ovLoorl)
t.  Enter the information requested about the issuer N4
Name of Issuer ({1 check if this is an amendment and name has changed, and indicate change.) i EE 2 ﬂ ZTHIB
1Sense Technology, Inc. THOMC AR,
Address of Executive Offices (Number and Street, City State, Zip Code) | Telephone NumbENptyghyigiArea Code)
1900 Stratford Drive, Milpitas, CA 95035 {408) 834-4212

Address of Principal Business Operations  (Number and Street, City State, Zip Code} | Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business
ISense Technology, Inc. develops systems which capture voice, text, and video and enable clients to analyze and respond to
such content in real time,

Type of Business Organization

& corporation O limited partnership, already formed O other (please specify):
O business trust O limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: [ Actual O Estimated
Jurisdiction of Incorporation or Organization:  {Enter two-letter U.S. Postal Service abbreviation for Siate: m

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal: Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR
230.501 et seq. or 15 U.S.C. 77d(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securitics and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address
after the date on which it is duc, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Reguired: Five {5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocopics of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Pan E and the
Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State: This Notice shall be used to indicate reliance en the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states
that have adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities
Administrator in each state where sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for
the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with

state law. The Appendix to the notice constitutes a part of this notice and must be completed.
ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice. 7\

Persons who respond to the collection of information contained in this form are not reqyired fo respond
unless the form displays a currently valid OMBE control number.
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A. BASIC IDENTIFICATION DATA

2 Enter the information requested of the following:
. Each promoter of the issuer, if the issuer has been organized within the past five years;
. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or morc of a class of cquity
securities of the issuer;
. Each executive officer and director of corporatc issuers and of corporate gencral and managing partners of partnership issucrs;
and
. Each general and managing partner of partnership issuers.
Check Box(es) that Apply: O Promoter B Beneficial Qwner Xl Exccutive Officer [ Director O General andfor

Managing Partner

Full Name (Last name first, if individual)

Mercadante, Michael

Business or Residence Address (Number and Street, City, State, Zip Code) .
1900 Stratford Drive, Milpitas, CA 95035

Check Box(es) that Apply: £ Promoter DOBeneficial Owner Xl Executive Officer [ Dircelor O General andfor
Managing Partner

Full Name (Last name first, if individual)

Ledna, Matt

Business or Residence Address (Number and Street, City, State, Zip Code)
1900 Stratford Drive, Milpitas, CA 95035

Check Box(es) that Apply: O Promoter B Beneficial Owner O Exceutive Officer B2 Dircctor DO General and/or
. Managing Partner

Full Name (Last name first, i€ individual) ;

Aswadhati, Vijay

Business or Residence Address (Number and Street, City, State, Zip Code)
1900 Stratford Drive, Milpitas, CA 95035

Check Box(es) that Apply: O Promoter OBencficial Owner [ Exccutive Officer & Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Beteta, Roberto

Business or Residence Address (Number and Street, City, State, Zip Codce)
1900 Stratford Drive, Milpitas, CA 95035

Check Box{es) that Apply: O Promoter O Beneficial Owner O Executive Officer & Director O General and/or
Managing Partner

Full Name (Last name first, if individual)
House, Chuck

Business or Residence Address (Number and Street, City, State, Zip Code)
1900 Stratford Drive, Milpitas, CA 95035

Check Box(cs) that Apply: 0O Promoter OBeneficial Owner O Executive Officer B Director O General and/or
Managing Partner

Full Name {Last name first, if individual)

Sherman, David

Business or Residence Address (Number and Street, City, State, Zip Code)
1900 Stratford Drive, Milpitas, CA 95035

Check Box(es) that Apply: O Promoter O Beneficial Owner 0O Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Codc)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ............ Yes O No B

Answer also in Appendix, Colurmmn 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual?...............n. b N/A

3. Does the offering permit joint ownership of @ Single UNit? ...........coooriincciii Yes B No O

4. Enter the information requested for each person who has been or will be paid or given , directly or indirectly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. I a person to be listed is
an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker
or dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the
information for that broker or dealer only.

Full Name (Last name first, if individual)
N/A

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual States)...........couueiiimcisiiriimniner s sssenseceenecenes 13 All Slales

Aa 0 ak O A0 ARO caO coDO cr O DE

O ocBO FLO o6a O H O 0 0O
i O N O a0 ksO kDO A0 MO vmMoO wmall MO O wmsO wmo[Od
MO NeO wN[O N O N O nMO N O neO O o0 okO orO pPAD
RO scO so0O WO 7™O wO viO vaO walO wwO wO wryQO prRO

Full Name (Last name first, if individnal)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States) ... ...cccvierirverirrirsie e e O All States

ALl a0 A0 aRO c¢caO coO ¢t pEDO pc O FLO A O HE O ic O
[ N O wdO ksO k0O wLADO MO MDDO wMmaDO MmOdO mwOd mMsO wmo0O
MT O N DO wv O nNHO v O s O w~ 0O NDO noO o0 ok orRO pPaD
RO scO soBO0 WO 7T™0O urO viO vaO walDO wDO wO wrO pr0O

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual SEAtES)......c.cvvvemreniriremresneiiee et LD AlL States

a0 akO Az D AaRO c¢ca0O coO c¢cr0O ©o0EQO DO FALDO A LO H 0O ip O
w o N O w0 ksO kv 0O iAD MO MDEO maDd M3 wmnO wmsDD wmolO
MTO NDO w3 N DO MO O N3O NeO noO onfd okO orO epaO
RO scO soDO ™WO ™=O wuwurO vrd vaO walO wiD wO wyD perRO

(Usc blank sheet, or copy and use additional copics of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total
amount already sold. Enter “0” if answer is “none” or “zero.” If the transaction is
an exchange offering, check this box O and indicate in the columns below the
amounts of the securities for exchange and already exchanged.

Aggregate Amount Already
Type of Security Offering Price Soid
DB e intceiieevrresi s v ee e se e e ee e ma e sh e s et R e e s e R R e r TR RS s s R s e ae e sn e beenens bbb ae e ans 3 0 b 0
EQUILY viviceiieeei ettt eee st etese s ceee st es et s e eSS RA e e R SR e R e $  650,000.060 § 450,000.00
8 Common B Preferred
Convertible Securities (inCIUding WaITANIS) ......c.coevererirecicrcrcrenrceemess s $ 0 h 0
PATNETSIIP TIMIEIESES ..e...voereescrisessrsseeceseesssesesseessasenssessesesssecesanssssssssnsssssssssressessssssiness | 0 $ 0
Other {Specify ) TSR ) 0 s 0
Total... eeeeeesresiesenes. 3 650,000.00 §  450,000.00
Answer also in Appenchx Column 3 lf ﬁlmg under ULOE
2. Enter the number of accredited and non-accredited investors who have purchased
securities in this offering and the aggregate dollar amounts of their purchases. For
offerings under Rule 504, indicate the number of persons who have purchased
securities and the aggregate dollar amount of their purchases on the total lines. Enter
“0" if the answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAHED INVESIOTS ..vvvverevereees veceeseeemeeasssetessssssasssssssasesessssesessenpessesesseacassssemeessesnanass 9 3 450,000.00
NON-CCrEAIted INVESIOTS ........oooooeeeiieiiuesetcteseeaese s seseae b ssnsssnees e s neeseesesasensee e ceemeseacins 0 $ 0
Total (for filings under Rule 504 only)....
Answer also in Appendix, Column 4, if ﬁlmg under ULOE
3. [Ifthis filing is for an offering under Rule 504 or 505, enter the information requested
for all securities sold by the issuer, to date, in offerings of the types indicated, in the
twelve (12) months prior to the first sale of securities in this offering. Classify
securities by type listed in Part C — Question 1.
Type of Deollar Amount
Type of Offering Security Sold
RUIE 505, oot rttrreve e e erm e s st eersassessrane s pr r s eramaans sse e e e m e be e b b ra A aa bR e b e s h b e st 3
REBUIAHON A .ottt tea et e e b b e e a oot enms e eecn e cmcnebeben s 5
RUIE S04 sassascn bbb ss e s b s s $
TOMAL. v eeecveteeee e eteresea e rsasesese b s s sesea s s enatas s ae s SRR R r R et nn e 3
4. a. Fumish a statement of all expenses in connection with the issuance and
distribution of the securities in this offering. Exclude amounts relating solely to
organization expenses of the issuer. The information may be given as subject to
future contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.
TrANSTET ALENE'S FEES ..cutireerecreiecnciet ettt stsas st bt b st em e b s e s s r s O s
Printing and Engraving CoslS .....ovveceriirmeereeraermssesesisisetssesserssessssmsesentssm e sssssmesss s s seseesssssssssnsans O 3
LEEAE FEES.v.uiiierreseemrent e et eeeme e bt ba S s sL SR Ab bbb eSS PR SeEeaedanebesenemebenaae E 3 20,000.00
ACCOUNGNE FEES ...vvvivivisrireriesieresereeretesssessessasssssassreassesassess st sessssssesemec st st st sbous s s sd s b sb b ss b bbb s b n e s o 3
ENZINEETING FEES ...vvoveveescereee e enee s cesssssss s bbb bcesent e aeessetseensnssnennscnmsnasnosnsnne D 9
Sales Commnssmns (spcc1fy finders’ fees SEPAraLElY) ... veimueveeeesriereriereseresseeseneseererinsseemsereeres e 9
Other Expenses (identify) e O 5
B 0T T OO UR PP FE 3 20,000.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to
Part C - Question 1 and total expenses furnished in response to Part C — Question
4.a. This difference is the “adjusted gross proceeds to the iSsuer.” ............cccoeciienene $  630,000.00

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or
proposed to be used for each of the purposes shown. If the amount for any purpose
is not known, furnish an estimate and check the box to the left of the estimate. The
total of the payments listed must equal the adjusted gross proceeds to the issuer set

forth in response to Part C — Question 4.b above,
Payments to

Officers,
Directors & Payments to
Affiliates Others
Salaries N FEES ...........ooeveeeeeceiee e rseeeeeiereree s essien st B o 3
PUrchase Of 1€al €SALE ...c.c.veuivererieee sttt srsas s e eeessisasintens O % 1
Purchase, rental or leasing and installment of machinery and equipment.. O 8 8 5
Construction or leasing of plant buildings and facilities............cccevrrereneee. o s O 3
Acquisition of other businesses (including the value of securities
involved in this offering that may be used in exchange for the assets or
securities of another iSsuer pursuant to @ METZET ). .occeceereeiimenasinisnnsrenes o s a 3
Repayment of indebtedness ...........cccocvveeecrrnienecncerccecesessesessntsissesssnneens el 3 O 3
WOTKing CAPIAL ........oooveririrrriniesrrrenernrrnssresterissessseres e s arsnsnsssresesasnesessns 0O s E 3 630,000.00
Other (specify): ' O 3 o 3
0O 3 a 3
COTUMN TOUIS ..o ceeectesierer et eeseee b ev et esse s esssnes s e esnsnenbesessseres O 3 B 3 630,000.00
Total Payments Listed (column totals added).........cccoveeeevrererrviercensecncnns B 3 630,000.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authonized person. If this notice is filed under Rule 503,
the following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon

written request of its staff, the information furnished py, the js cstor pursuant to paragraph (b)(2) of
Rule 502. . > , {
itfnloe

Issuer (Print or Type) Sighaft Date
ISense Technology, Inc. - - [ May 5, 2006

Name of Signer (Print or Type) Title of\Slgner (Print or T}Hc) ~—
Michael Mercadante President, CEQ and CFQ
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.S.C. 1001.)
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